REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this * Agreement ™), dated es of the 19 day of November 2013 (the “Agreement™) between AGS
Capital Group, LLC (the “lnvestor”), and Be Active Holdings, Ine. (the “Company™).

WHEREAS:

A. In connection with the Reserve Equity Financing Agreement by and between the partics hereto of even date herewith {the * Reserve Equity Financing
Agregment ), the Company has agreed, upon the terms and subjeet to the conditions of the Reserve Equily Financing Agreement, 1o issue and sell to the Tnvestor
shares of the Company’s common stock {the * Comruon Stock ™), which can be purchased pursuant to the terms of the Reserve Equity Financing Agreement,
Capitalized terms not defined herein shall have the meaning aseribed to them in the Reserve Equity Financing Agreement.

B. To induce the Investor to execute and deliver the Reserve Equity Financing Agreement, the Company has agreed to provide certain registration rights
under the Securities Act of 1933, as amended, and the ules and regulations thereunder, or any similar successor statule (coflectively, the * Securitics Act ™), and
applicable state securities laws.

NOW, THEREFORE, in considesation of the premises and the mutual covenants contained herein and other good and valuable constderation, the receipt
and sufliciency of which are hereby acknowledged, the Company and the Investor hereby agree as follows:

1. DEFINITIONS .

As used in this Agreement, the foltowing terms shali have the following meanings;

a" Per it " means a corporation, a limited liability company, an association, a parinership, an organization, a business, an individual, a
governmental or politicat subdivision thercof or a govemmental agency, ’

b.** Reglster ,” * registered ," and ™ pegistration ™ refer to 4 registration effected by preparing and filing one or more Registration Statements {as
defined below) in compliance with the Securitics Act and pursuant 1o Rule 415 under the Securitics Act of any suceessor rule providing for offering securities on a
continuous or delayed basis (" Rule 4135 "), and the declaration or ordering of cffectiveness of such Registration Statement(s) by the United States Securities and

Exchange Commission (the * SEC ™).

¢. " Regisirable Securities " means the Investor’s Shares, as defined in the Reserve Equity Financing Agreemeit, the Commitment Shares and shares
of Common Stock issuable to Investors pursuant to the Reserve Equity Financing Agreement,

d. ™ Registration Statement * means a reglstration stalement under the Securities Act which covers the Registrable Securities,

2. REGISTRATION .

a. Filing of a Repisteation Staterment , The Company shall prepare and fite with the SEC a Registration Stalement on Ferm 5-1 or on such other form
as is available within thirty (30) days of signing this Agreement, The Company shalt cause such Registration Statement to be declared effective by the SEC prior
to the first sale to the Investor of the Company’s Coramon Stock pursuant to the Reserve Equity Financing Agresment. After a Registration Staterent is declared
effective, the Company shall insure that the Registration Statement and any subsequent Registration Statements remain in effect untit all of the Registrable
Securitics have been sold, or may be sold without restriction pursuant to Rule 144, S i

b. Sufficient Number of Shares Registered . In the event the number of shares available under a Registration Statement filed pursuant to Section 2(a)
s insufficient to cover all of (he Registrable Securities the Company shall amend the Registration Statement, or file a new Registration Statement, or bath, so as to
cover all of such Registrable Securities as soon as practicable, but in any event not later than filteen (15) days after the necessity therefore arises, The Company
shall use it best efforts to cause such amendment and/or new Registration Statement to become cffective as soan as practicable following the filing thereof. For

purposes of the foregoing provision, the number of shares avaitable under a Registration Statement shall be deemed-“insufficient to cover all.of the Registrable
Securitics™ if at any time the number of Registrable Sceurities issuable on an Advance Notice Date is greater than the number of shares,available for resale under

such Registration Statement,

3. RELATED OBLIGATIONS .

a. The Company shall prepare and fHle with the SEC such amendments (including post-effective amendments) and supplements to a Registration
Statement and the prospectus used in connection with such Registration Statement, which prospecius is to be filed pursuant to Rule 424 promulgated under the
Securities Act, as may be necessary to keep such Registration Statement effective at all times during the Registration Period, and, during such period, comply with
the provisicns of the Securities Act with respeet to the disposition of all Registrable Securitics of the Company covered by such Registration Statemient until such
time as alt of such Registrable Securities shall have been disposed of in accordance with the intended methods of disposition by the seler or selters thereof as set
forth in such Registration Statement, In the case of amendments and supplements to a Registration Statement which are required to be filed pursuani to this
Agreement (including pursuant to this Section 3(b)) by reason of the Company's filing a report on Form 10-K, Form 10-Q or Form 8-K or any analogous report
under the Sccurities Exchange Act of 1934, as amended (the " Exchange Act ), the Company shall have incorporated such report by reference into the
Registration Statement, il" applicable, or shall file such amendments or suppfemeats with the SEC on the same day on which the Exchange Act report is filed
which created the requirement for the Company to amend or supplement the Registration Statement,

b. The Company shall furnish to the tnvestor without charge, (i} at least one copy of such Registration Statement as declared cffective by the SEC and

ary amendment(s) thereto, including financial statements and schedules, all documents incorporated therein: by reference, all cxhibits and cach preliminary
prospeetus, (i) ten (10) copies of the final prospectus included in such Registration Statement and all amendments and supplements thereto (or such other number

Nes




of copies as such [nvestor may reasonably request) and (iii} such other documents as such Investor may reasonably request from time to time in order to facilitate
the dispesition of the Registrable Securities owned by such Iavestor.

¢. The Company shall usc its best efforts 10 (i} register and qualify the Registrable Securities covered by a Registration Statement under such other
securities or “blue sky" laws of such jurlsdictions in the United States as the Investor reasonably requests, (ii) prepare and file in those jutisdictions, such
amendments {including post-cficetive amendmynts) dnd suppléments 10 such. registrations and qualifications as may be necessary to maintain 4he elfectiveness
thereof durlag the Registeatian Period, (i) take such other actions as may be necessary (o imaintain such reglstoitions and qualifications in effeet-at aff times
duriing th Regisiration Period, and (iv) take afl otlier actions reasonubly necessary or advisable ta. qualify the Registrable Securitics for sale in sueh jurisdictions;
provided, however, that the Company shall nol-be required in sonniecton therewith or as a condition thereto to-(w) make any ¢hdnge to' its certificate of
Incorportion ¢r by-luwvs, {x) quetify:{o do bastiess in any jurisdiciion where it would not otherwise b required 1o qualify but. for this Section 3¢d); (y) subject
itself to general taxation in any sucly jurisdiction, or {z) file @ general consent to service of process n any siech jucisdiction. The Gompany stol} promptly nasify thi
Invesior of the receipt by the Compaily 6f any notification swith-respect to the suspensiot of ths registration or quatificatien of any of the Reglsizable Séeurities for
sale uhider-the scéurities or Yblue sky™ tnws of any jursdiotion in the United States or Its eecein of uctual notfee of the liitkitfon o threat of any proceeding for

such purpose,.

d: As:prompily-as practicable after becoiting dware OF such eveint or development, the Company shall notify the Investor in writing of the happening
oCany event a8 a wsull of which the prospedins ncluded ina Registration Statement, as then in effect, includes an untrue statement of a material fact or omission
fo slate.a material Facl réquired to be stated theretn or necestary 1o innke the sialenionts thefein, in light-of the cireumsipnees under which they weré made, hot
misicading (provided fhat in ng event shall suel notice conteli any materdal, nonpublic information), and promptly- prepare o supplement -or amendmnl to such
Reaistration Sratéiient 1o correct such untrue statement or onission, and defiver ten {103 copivs of sieh sugplement or amendment 16 each Investor, The Company
shll also prompily notlfy the Invesior {n welting (i) when'n prospéctus or any prospectiss supplesent or post-effective amenduent has begn tiled, dnd when a
Registration Statément of any piist-cfvetive smbiidment has become eifective

tration Sta _ (nolification of sieh effectivencss shall b defivered to thit lnvestar by Taesimile on
the same day of sich elfectiveness), (i) of ony request by the SEC for amendmients o supplemenis to a Registration Siatement or related prospectus ortelaied
information; and (i) of the' Company’s reasonable deternyinatici thal a post-effective emendment to 1 Registration Statement wonld be appropriate:

€. The Company shall use its beatelfors 1o previent the issbance of any stop order or other suspension of effectiveness ol a Registration Statemeat, or
the suspension of the Gualification of ahy of the Registrable Securities for sale in iy jurisdiction within the United States of America and, if such an order or
suspension is issied, to obiain-the withdraws! of such order or suspeasion at thie earfiest possible moment and to notify the Investar of the issuance of such order
and the resolution fherddlpr its reéeint of dctual netice of the'initiation or threat of any proceeding for such purpose,

_ f Atibeavasonable request of thy Investor, the Company-shall-fienish to the-Tavestor, on the dite of the efisctiveness of ihe Registration Statement and
bereafier from time to time ot siich dates a5 the. Investor iy reasonably.request (i) # letter, dated such.date, froms the Comyprany’s independent certified public
‘actoimbgints in form and Substanée os is. custonmarily given by Independent vertified public-azcomntants in-a tranisgetion. corjlemplated by the Reserve Equity

Fineneing Agreement, and (i1 ani op Infon, dated g of such datg, of sdinise! wepresenting the Comypany for purposes of such Registrafion Statement, in form, scope
and substance as is customarily given-in Iv'n tietisaclion goniemplated by the Reserve Bquity Finanging Agreciient, addresied (6 e Investor.

_ & The Company. shail. iiake” available to the Investor (and will defiver to Investor's counsel), {I) coplos.of any Registiation” Stafement at foast 3
busiiiess days prior to fling thereot, and {ify-sublect 1o restrictions iniposed- by the United States.federil govermnent or any agengy-or instrumeniality thercol,
-copics-of oll publle corrcspondence betwepn the Commilssion {he. Company concerning (e Registration Starement, The Company will ke available for
inspeciion by the fvestor and any aftorney, accountant or other professional retained by e Investor {cofleatively, the * Inspeciors ) ell pertinent finnacial and
other revords, and pertinent corporaty doctisnents gid propeitics of th¢ Conypany (collectively, the “Reserds™), as shall be reasanahly necessary 10 enable them to.
Jexercise their due-dillgenve respinsibitity, and ouse the Company’s officers, directors and employees 16 supply 4l information which aiy Inspector tiay

reasonably-request I conneetion-with the Reglsiration Statement, The Investor ngées fat Records: obthined by it ‘a5 a result-of such inspections which s
conspicuousty marked by the Company as “Confidential” (subject to the Company™s.obligations with respeet to saterial nen-public’ inforniation &1 forth in
Section 8.1(a) herein) shall be deemed confidential and held in strict confidenct by the Investor, unless (af the digehogure af such Records is fecessary 1o avoid or
correct & misstatement or omission in any Registration Statement or is otherwise fequired tindef the Securitles ‘Adt, (b} the relesse of such, Recgrds is ordered
puriundtio 2 finnd, non-ajpealable subpoenn or Grder from a conrt or government body of competent jurisdiction, or {c) the information in sueh Records has been
miade geherally-available to the publio other than by disclosure In vidlation &F this 4 afy Gthier agreement of which the Inspector and the Investor has knowledge,
The Investor agrees thial It shall, upon learning thet disclosure o Such Records Is sought in or by a court or governmental body of competent jurisdiction or
Hhrough other meanis, give provispt notice to the Company and atlew the Company, at ts ekpense, fo undertake appropriate action to preveat disclosure of, or to
obtalir £ protective-order-for, the Revords deeined confidential;

b, The Company shall old ‘In gonfidence and ool make any disclosure. of information concemning the Invéstor provided (o the Company anless
{i) disclosure of siich information is necessary (o comply with federal or state securitics hws, (i) the disclosure of suchi infoimation is necessaty 1o avoid or
eorrect o misstatement o omission in. any Regisiration Statement, {iii) the felénge of such inforation 1s ordered pursnant o a subpoens or other final, non-
apieatable order. Trom & cottrtor gevenimiéntal bady of campetent jurisdiction, or {Iv} such information has been made enenlly availsble to the public oifiey than
by disciosnie in violition .of this Agreement-or uny olher agreement, The-Comipany agices than it shall, upoh Iéaring it disclosure of such Infarmation
conceming the Investor 15 sought.in or by & coirt or govemmiental body of compétent jurisdiction or through other means, give prompt written notice to the
Investor and-allow theInvestor. af the Tnvestor's expense, to underfake nppropriate, action to prevent disclosure of, or to oblain a proteclive order for, such

information,

i: The Company shall use:Hs hest efforts eitfier tocause alf the Registrable Securities covered by a Registration Statement (i) to k¢ listed oni ‘each
securities gxchisnge on swhich $eclritics of e sams clisss or serles issued by the Company are then listed, if any, if the listing of such Registrable Sceuritics is then
permitted ymder the rules. of such exchange or 1o, sequre the inclusion for quotation on & Primary Markel. The Company shall pay all fees and expensés. in
comnection with satiafying its abligition under this Section 3¢i).

j» The Company shalf cospéraie with the Investor to the extent applicable, to facilitate the timely preparation and delivery of certificates {not bearing
any restrictive legend) representing the Registrable Securities to be offered pursuant (o a Registration Statement and enable such certificates to be in such
denominations or amounts, as the case may b, a8 the Investor may reasonobly request and registered in such names as the Investor may tequest,

k. The Company shall use its best efforts to cause the Registrablo Securities covered by the applicable Registration Statement to be registered with or
approved by such other governmental agencies or authorities as may be necessary to consummate the disposition of such Registrable Sccurities.




. The Company shall make generally available to its security holders as soon as practical, but not later than ninety (90} days afer the close of the
period covered thereby, an ¢amings statement (in fornt complying with the provisions of Rule 158 under the Securities Act) covering a twelve-month period
beginning not tater than the first day of the Company’s fiscal quarter next following the effective date of the Registration Statement.

m. The Company shall otherwise use ils best efforts to comply with ail applicable eules and regulations of the SEC in connection with any
registration hereunder.

n. Within four (4) buslness days after a Registration Stalement which covers Registrable Securitics is ordered effective by the SEC, the Company
shall deliver, and shall cause legal counsel for the Company to deliver, to the tmnsfer agent for such Registrable Securities {with copies to the Investor}
confirmation that such Registration Statement has been declared effective by the SEC in the form atlached hereto as Exhibit A .

¢, The Company shall take all other reasonable actions necessary to expedile and facilitate disposition by the Jnvestor of Regisirable Securitics
pursuant to a Registration Statement. The Commitment Shares in the Reserve Equity Financing Agreement between the Company and Tnvestor shall be accepted
by the Investor's brokerage account prior to an Advance Notice being sent (o the Investor.

4, OBLIGATIONS OF THE INVESTOR .

The Hivestor agites that, upon receipt of any notice from the Company o the happening of any event of the kind deseribed in Section 3(d), the Investor will
immediately discontine disposition of Registrable Securitics pursuant (o zny Reglstration Stateinent(3) covéring such Registrnble Seciirliies until the Investor's
receipt of the copiésof the supplemented or amended prospectus conterplated By Section 3(d) or receipl of notice that nig supplément or wendment s required,
Notwithstanding anything to the conirary, but subject to applicable SEC rules and regulations, the Company shalt cause ifs transfer agent fo deliver unlegended
certificates for shares of Common Stock to a transleree of the lnvestor in accordance with the terms of the Reserve Equity Financing Agreement in connection
with any sale of Registrable Securities with respect to which the Investor has entered into a contract for sale prior to the favestor's receipt of a notice from the
Company of the happening of any event of the kind described in Section 3(d) and For which the lnvestor has not yet settled.

3. EXPENSES OF REGISTRATION..

Al expenses incurred in conneetion with registrations, filings or qualifications pursuant to Sections 2 and 3, including, without limitation, all registration,
listing and qualifications fees, printers, legal and accounting fees shall be paid by the Company.

6. INDEMNIFICATION |

With respect to Registrable Securities which are included in a Registration Statement under this Agreement:

a, To the fullest extent permitted by faw, the Company will, and hereby does, indemnify, hold harmiess and defend the [nvestor, the directors,
officers, pariners, employees, agents, representatives of, and each Person, if any, who controls the Investor within the meaning of the Securities Act or the
Exchange Act (each, an * Indemupified Person "), against any and all losses, claims, damages, liabilities, judgments, fines, penalties, charges, costs, reasonable
attorneys” fees, amounts paid in settlement or expenses, joint or several (collectively, * Claims “) incurred in Investigating, preparing or defending any action,
claim, suft, inquiry, proceeding, investigation or appeal taken from the foregoing by or before any court or governmental, administrative or ofher regulatory
agenoy, body or the SEC, whether pending or threatened, whether or not an indemnified party is or may be & party thereto { Indemnified Damages ™), to which
any of them may become subject insofar as such Claims {or actions or proceedings, whether commenced of threatened, in respect thereof) arise out of or are based
upon: {i) any unlrue statement or atfeged untrug statement of a material fact in a Registration Statement or any post-effective amendment thereto or in any filing
made in connection with the qualification of the offering under the securities or other “blue sky” laws of any jurisdiction in which Registrable Securities are
offered (* Blue Sky Fiting ™), or the omission or afleged omission 1o state a malerial fact required to be stated therein or necessary to make the statements therein
not misleading; {ii} any untrue statement or atleged untrue statement of & material fact contained in any final prospectus {as amended of supplemented, if the
Company files any amendment thereof or supplement thereto with the SEC) or the omission or affeged omission to state therein any material Fact necessary to
make the statements made therein, in light of the circumstances under which the stalements therein were made, not misleading; or (iii) any viotation or alleged
violation by the Company of the Securitics Act, the Exchange Act, any other law, including, without limitation, any state securities law, or any rule or regulation
there under velating to the offer or sale of the Registrable Securities pursuant to a Registration Statement {the matters in the foregoing clauses (i) through
(iii) being, collectively, * Violations "}, The Company shall seimburse the Investor and each such controlling person promptly as such cxpenses are incurred and
are due and payable, for any legal fees or disbursements or other reasonable expenses incurred by them in connection with investigating or defending any such
Claim, Notwithstanding anything to the contrary contained herein, the indemnification agreement contained in this Section 6(a): (x) shall not apply to a Claim by
an Indemnified Person arising out of or based upon a Violation which occurs in reliance upon and in conformity with information fumished in writing fo the
Company by such Indemnified Person expressly for use in connection with the preparation of the Registration Statement or any such amendment thereaf or
supplement therelo; (y) shall net be available to tie extent such Claim is based on a failure of the Investor to deliver or to cause to be delivered the prospecius
mede available by the Company, if such prospectus was timely made available by the Company pursuant to Section 3(e); and {z) shall not apply to amounts paid
T setttement of any Claim if such settfement is effected without the prior writien consent of the Company, which consent shall not be unreasonably withbeld.
Such Indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of the Indemnified Person.

b. In connection with a Registration Statement, the Investor agrees to indemnify, hold harmiess and defend, to the same extent and in the same
manner as is set forth in Section 6(a), the Company, each of its dircctors, cach of its officers who signs the Registration Statement and each Person, if any, who
controls the Company within the meaning of the Securifics Act or the Exchange Act {each an * Indemnified Party ™), against any Claim or Indemnified Damages
to whick any of them may become subjeet, under the Securities Act, the Exchange Act or otherwise, insofar as such Claim or Indemnified Damages arise out of or
Is based wpon any Violation, in cach case to the extent, and only to the extent, that such Violation aceurs in refiance wpon and in conformity with written
information furaished to the Company by the Investor exprossly for use in comnection with such Registration Statement; and, subject 1o Section 6(d), the Investor
will reimburse any fegal or other expenses reasonably incurred by them in connection with investigating or defending any such Claim; provided, however, that the
indemnity agreement contained in this Section 6(b) and the agreement with respect to contribution contained in Section 7 shall not apply to amounts paid in
setllement of any Claim if such settlement is effecied without the prior written consent of ihe Investor, which consent shall not be unreasonably withheld;
provided, further, however, thal the Investor shall be Hable under this Section 6(b) for only that amount of & Claim or Indemnified Damages as does not exceed the
nel proceeds to the |avestor as a result of the sale of Registrable Securities pursuant to such Registration Statement. Such indemnity shall remain in full force and
effect regardless of any investigation made by or on behalf of such Indemnified Party, Nolwithstanding anything 1o the contrary contained herein, the
indemnification agreement coatained in this Section 6{b} with respect to any prospectus shalt nat inure to the benefit of any Indemnified Party if the uatrue
statement or omission of material fact contained in the prospeetus was corrected and such new prospectus was delivered to the Investor prior to the Investor's use

of the prospectus to which the Claim relates,




) ¢ Promptly -after recelpt by an Indemnified Person or Indemnified Pagty wiider this Section 6 of notice of the commencement of any action or
proceeding (including any governmentul action:or proceeding) involving 8 Claifi, such ledemnified Person or Indeninified Party shall, if a Claim in respect
thigreot |5 1. b made against-any indémaifying party under this.Section 6, daliver to the indemnifying party a writlen notice of the commencement thereof, and the
indemnifying party shall have. the fight to participate in, and, 1o the extent the indernitying party so desires, jointly with any other indemnifying party similarly
noticed, to assume conirol of the defense thereof with counsel motually satisfactory to the indemnifying party and the Indemnified Person or the Indemnificd
Party, as the case may be; provided, however, that an Indemnified Person of Indemnified Party shail have the right to retain its own counsel with the fees and
expenses of not more than one counsel for such Indemnified Person or Nidemnified Party to be pald by the indémnifying party, if; in the reasonable opinion of
counsel retained by the indemnifying party, the reprosentation By Such counset of fhe Indemaified Person or Indemnified Party and the indemnifying party would
be inappropriate due to actual or potentinl dilfering- interests Belween such Endemmnified Person or Indemmified Panty and any oilier party represented by such
counsel In such procecding. The Indemnified Pasty or Indetanified Person stinll cooperdte fully with the inderinifying party In connectlon with any negotiation or
defense of any such action or ¢laim by the indémnifying party and shatl furnish to the indemnifying party all information reasonably available to the [ndemnifted
Party or Indempiificd Parson-which selates 1o such action or claim, The indennifying party shall keep the Indemnified Party or Indemnified Person fully apprised
at all timas a3 (o the statiss of the defénse. o7 any settleménl nogolialiong With respeet thereto. No indemnifying party shall be liable for any seitlement of any
actidn, etalm o proceeding effected seithout 165 prior written.consent, provided, hawever, that the indemnifying party shatl not unreasonatly withhold, defay or
copdition its consent, No indemnifying gary shall, without the prigr writien consedt of the Indemnifted Party or Indemnified Person, consent fo entry of any
Judament or cter intd'any séullément or olher compromise which does not inclide as an usconditional term thereof the giving by the claimant or plaintiff to such
Indsmnified Piirly or Indemnificd Person of = release from ol Biahility In respevt to such elaim or litigation, Following indemnification as provided for hereunder,
the. indepnifying party shall be subrogatéd to all rights.of the Indemnificd Party or Indemnifted Person with respect to all third parties, firms or corporations
relating to the malter for which indemnification has been made. The failure to deliver written notice to the indemnifying party within a reasonable time of ihe
commencement of any such action shall not relieve such indemnifying party of any Hability to the Indemnified Person or Indemnified Party under this Section 6,
except to the extent thal the indemmifying parly is prejudiced in its ability to defend such action.

d. The indemnification required by this Section & shall be made by periedic payments of the amount thereof during the course of the investigation or
defense, as and when bills are received or Indemnified Damages are ingurred,

¢. The indemnily agreements contained herein shall be in addition (o (i) any cause of action or similar right of the Indemnified Party or Indemnified
Person against the indemnifying party or others, and (i) any labilities the indemnifying party may be subject {0 pursuant o the law.

7, CONTRIBUTION .

To the extent any indemnification by an indemnifying party is prohibited or limited by law, the indemnifying parly agrees lo make the maximum
contribution with respect to any amounts for which it would oflicewise be liable under Section 6 1o the fuliest extent permitted by faw; provided, however, (hat:
(i) no seller of Regisirable Securities guillty of fraudulent misrepresentation (within the meaning of Section 11{f) of the Securities Act) shall be entitled to
contribution from any seller of Registrable Securities who was not guilty of fraudulent misrepresentation; and {ii) contribution by any seller of Registrable
Securities shall be limited in amount to the net amount of proceeds received by such seller from the sale of such Registrable Securities,

& REPORTS UNDER THE EXCHANGE ACT .

With a view to making available to the Investor the benefits of Rule 144 promulgated under the Securities Act or any similar wle or regulation of the SEC
that may at any time permil the Investors to sell securities of the Company to the public without registration {* Rute 144 ) the Company agrees to;

. make and keep public information available, as those terms are understood and defined in Rufe 144;

b. file with the SEC in a timely manner alt reports and other dauments required of the Company under the Securities Act 2nd the Exchange Act so
long as the Company remains subject to such requirements (it being understead that nothing herein shall limit the Company’s obligations under Section 6.3 of the
Reserve Equily Finanging Agreement) and the filing of such reports and other documeints Is required for the applicable provisions of Rule 144 and

¢. furnish to the Invesior so [ong as the Investor owns Registrable Securities, prompily upon request, (i) a written statement by the Company that it
has complied with the reporting requirements of Rule 144, the Securities Act and the Exchange Act, {ii) a copy of the most recent annual or quarterly report of the
Company and such other reports and documents so fited by the Company, and (i1i) such other information as may be reasonably requested to permit the Investor to
sell such securities pursuant 10 Rule 144 without registration,

9, AMENDMENT OF REGISTRATION RIGHTS .

Provisions of this Agreement may be amended and the observance thereof may be waived (either generally or in a particular Instance and cither
retroactively oF prospectively), only by a written agreement between the Company and the Investor, Any amendment or waiver effected in accordance with this
Section 9 shall be binding upon the Investor and the Company, No consideration shall be offered or paid to any Person to amend of consent 1o a waiver of
modification of any provision of any of this Agreement unless the same consideration alse is offered 1o all of tie parties to this Agreement,

10, MISCELLANEOUS

a, A Person is deemed to be a holder of Registrable Scourities whenever such Person owns or is deemed 1o own of record such Registrable Securities,
H the Company receives conflicting instructions, notices or elections from two or more Persons with respect to the same Registrable Securities, the Cempany shall
act upon the basis of instructions, notice or election received from the registered owner of such Registrable Securities.

b. Any notices, consents, waivers or other communications required or permitted (o be givea under the terms of this Agereement must be in writing
and will be deemed to have been delivered: (i) upon receipt, when delivered personally; (i) upon receipt, when sent by fucsimile (provided confirmation of
transmissfon Is mechanicalfy or electronically gencrated and kept on file by the sending party); of (iii) one business day after deposit with a nationafly recognized
overnight delivery service, in each case properly addressed to the party 1o receive the same, The addresses and facsimile numbers for such communications shall
be:



[f to the Company; sam@beactivebrands.com or joscphi@beactivebrands.com

{Fto the Investor: asilberstein@agscapitalgroup.com

Any party may change its address by providing wrilten nofice to the other parties hereto at least five days prior to the effectiveness of such change, Written
confirmation of receipt {A) given by the reciplent of such notice, consent, waiver or other communication, (B) mechanically or electronically generated by the
sender's facsimile machine containing the time, date, recipient facsimile number and an image of the first page of such transmission or (C) provided by a courier
or ovemight courler service shall be rebutteble evidence of personal sesvice, receipt by facsimile or receipt from a nationally recognized overnight delivery service
in accordance with clause (i), (i) or (iii) above, respectively,

¢. Failure of any party to exercise any right or semedy under this Agreement or otherwise, or delay by a party in exereising such right or remedy, shall
not operate as a waiver thereof,

(d) This Agreement shall terminate on the termination of the Reserve Equity Financing Agreement, provided that if at the time of termination of the
Reserve Equity Financing Agreement there are outstanding shares of Registrable Securities then this Agreement shall terminate when such shares of Reglstrable
Securities may be sold pursuant to Rule 144 without volume restrictions.




d. Alf questions concemning the construction, validity, entorcenient and interpretation of this Agreement shafl be governed by the intemal laws ofthe
State of New York, without giving effect to any choice of law or conflict of faw provision or rule (whether of the State of New York or any other jurisdiction) thay
would gause the application of the laws of any jurisdiction other than the Stafe of New York. Any dispuie arising oud of or in cohieetion with s Agreement or
otherwise relating to the parties relationship that cannot be seitled by the Company and the Invesior after diseussion shall be settled solely by arbitration, Any such
arbilration shall be fully and finally resolved in binding arbiteation in a proceeding in ihie Stule of New York, . City of New York, in-accordiutes whith-4hé rutes of
the American Arbitratlon Assoclation before & single arbitrator. The arbitrator shall not have the authotlty to modify or change any of the terms of this
Agreement. The arblirator may sward interim relief and grant specific performance in addition to monetary damages. The Company and the investor further
agree that no demand for punitive or exemplary damages shafl be made in any arbitration proceeding. Any monetary award shalf be in U.S. dollars. The
arbitrator'’s award shall be final and binding upon the parties, and judgment upon the award may be entered in any court of competent jurisdiction in any state of
the United States or country or application may be mads to such court for & judicial aceeptance of the award and an enforcement as the Jaw of such jurisdiction

may require or allow,
¢. This Agreement shall inure to the benefit of and be binding upon the permitted successors and assigns of each of the partles hereto.
f. The headings in this Agreement are for convenience of reference only and shall not Hmit or otherwise affect the meaning hereof.

& This Agreement may be executed in identical counterparts, cach of which shalk be deemed an original but all of which shall constitute one and the
same agreement. This Agreement, once executed by a party, may be detivered to the other party hereto by facsimile transmission of a copy of this Agreement
bearing the signature of the party so delivering this Agreement,

h. Each party shall do and perform, or ceuse to be done and performed, all such further acts and things, and shail execute and deliver
all such other agreements, certificates, instruments and documents, as the other parly may rcasonably request in order (e carry out the injent
and accomplish the purposes of this Agreement and the consummation of the {rensactions contemplated hereby. Any questions regarding
interprefation of this Agreement shall be solely construed by the Investor in their sole discretion.

. The language used in this Agreement will be deemed (o be the Janguage chosen by the partics to express thelr mutual intent and no rules of sirict
construction will be applied against any party.

J» This Agreement is intended for the benefit of the parties hereto and their respective permiited successors and assigns, and is not for the benefit of,
nor may any provision fiereof be enforced by, any other Person.
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IN WITNESS WHERLOE, the pacties have caused this Registration Rights Agreement to be duly executed as of duy and year first sbove written :

COMPANY;
Be Active Holdh)

i

Narﬁe: Allen Silberstein h
Title: Chiel Executive Ofiieer







IN WITNESS WHEREOF, the partics have caused this Registration Rights Agreement to be duly executed as of day and year first above written,

COMPANY:
Be Active Hoidings, Inc.

By:

MName: Sam Pugliese
Title: President

INVESTOR:
AGS CAPMITAL GROUP, LL.C

By:

Name; Allen Silberstein
Titte; Chief Executive Officer




EXHIBIT A
FORM OF NOTICE OF EFFECTIVENESS
OF REGISTRATION STATEMENT

Attention:
Re: Be Active Holdings, Inc.
Ladi¢s and Gentlemen:

Wo sra ¢ounsel Be Active Holdfiigs, fne, (the * Company. '), and have represented the Company i conneclion svith that cérfain Rescrve Bquity Financing
Agreeitient (the " Reserve:Bquity ¥ lng Agreement ") enitered fnid by and beiwein the Company aid AGS Cagital Group, LLC {the™ favestor ®) pursvant 1o
which the Company issued {o-he Tnvestor-shands of s Common ‘Sloég',;_pur value. 001 per share {ihe © Common Stock ™3, Pirsian o the Reserve Eguity
Financing Agreeriént, the Compaiiy-alse has entered into a Reglsiration, Rights Agreement with the Investor (thg Reégistration Rights Agfeeniont ™) pursyant to
which the Company. agreed, among-othey-things, to regisier the Registrable Seguriiics (s defiried in the Registration Rights Agreement} under the Seeurities Act
of £933, 45 smighded (the * Seeurities Act ™) In connection with the:Company's obligations under-the Registration Rights Agréement, on , the Company
filed a Registration Statenent on Form. {Filo Nog, 333- ) {the * Repistration Statement ™) with the Securities and Exchange Commission (the * SEC
"y selaling to the Registrable Securities which niings the Investor o 2 selling Stockholder theretinder,

In connestion with the foregoing, we adviso.you ihat i nienbér of thie SECY Sia iuds advised ds by telephone that the SEC hus entered an order décluring
the Registration Statement effective under the Securities Acvat JENTER TIME OF EFFECTIVENESS] on [ENTER DATE OR EFFECTIVENESS] and we
have no knowledge, afier telephonic inquiry of a ‘member of the SEC’s Sl iat any stop order suspending ils offéctiveness has been fssued or thai any
preceedings for that purpose are pending before, br theeatened by; the SEC and the Registrable Scoucities are available for resale under the Securitios’ At pursuant
to the Registration Statement, ) - '

Very truly yours,
By:

¢¢: AGS Capltal Group, LLC




